
RAILTOWN AI TECHNOLOGIES INC. 
Management’s Discussion and Analysis of Financial Position and Results of Operations 

For the year ended September 30, 2025 
 
General 
 
This Management Discussion and Analysis (“MD&A”) has been prepared by management as of January 
28, 2026 of the financial position of the Company and results of operations for the year ended September 
30, 2025 and should be read in conjunction with the audited consolidated financial statements of Railtown 
AI Technologies Inc. (“Railtown” or the “Company”) for the year ended September 30, 2024. The audited 
consolidated financial statements have been prepared in accordance IFRS Accounting Standards (“IFRS”) 
as issued by International Accounting Standards Board (“IASB”).  
 
All amounts are expressed in Canadian Dollars unless otherwise indicated. 
 
Forward Looking Statements 
 
Certain statements in this Management Discussion and Analysis (the “MD&A) are forward-looking 
statements or information (collectively "forward-looking statements"). The Company is providing 
cautionary statements identifying important factors that could cause the Company’s actual results to differ 
materially from those projected in these forward-looking statements. Any statements that express, or 
involve discussions as to, expectations, beliefs, plans, objectives, assumptions or future events or 
performance (often, but not always, through the use of words or phrases such as “may”, “anticipates”, “is 
expected to”, “estimates”, “intends”, “plans”, “projection”, “could”, “vision”, “goals”, “objective” and “outlook”) 
are not historical facts and may be forward-looking. The Company has based the forward-looking 
statements largely on its current estimates, assumptions and projections about future events and trends 
that it believes, as of the date of this MD&A, may affect its business, financial condition, and results of 
operations. These forward-looking statements include, among other things, statements relating to: the 
development, functionality, commercialization, release and adoption of the Company’s AI software and its 
various editions; the Company’s phased plan to market its software to targeted groups; the business, 
operations and profitability of the Company; and the business objectives and milestones of the Company. 

Forward-looking statements are based on the then-current expectations, beliefs, assumptions, estimates 
and forecasts about the Company’s business and the industry and markets in which it operates. In making 
the forward-looking statements included in this MD&A, the Company has made various assumptions, 
including, among others, that: the Company’s current corporate activities will proceed as expected; general 
business and economic conditions will not change in a material adverse manner; budgeted costs and 
expenditures are and will continue to be accurate; future currency exchange and interest rates will remain 
consistent with the Company’s expectations; the Company will be able to attract and retain skilled 
personnel; the political, legal and regulatory environments in which the Company operates will remain 
stable; any required governmental, regulatory and third-party approvals, licenses and permits will be 
obtained on favourable terms; and financial and capital markets will remain stable. Although management 
believes that these assumptions are reasonable, they may prove to be incorrect. 

By their nature, forward-looking statements involve numerous inherent risks and uncertainties, both general 
and specific, which contribute to the possibility that the predicted outcomes may not occur or may be 
delayed. The risks and uncertainties, many of which are beyond the Company's control, include, but are 
not limited to: the ability of the Company to complete the development of its products and establish a market 
for them; competitive conditions in the software-as-a-service (SaaS) industry which could prevent the 
Company from becoming profitable; the effectiveness and efficiency of advertising and promotional 
expenditures to generate interest in the Company’s products; the volatility of the price of the Common 
Shares on the CSE; the inability to secure additional financing; the Company’s intention not to pay 
dividends; claims, lawsuits and other legal proceedings and challenges; conflicts of interest with directors 
and management; and other relevant factors. 

Factors that could cause the Company’s actual results to differ from the forward-looking statements include 
its history of losses from operations; technology risks; its ability to obtain the additional financing required 
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to meet long-term goals; its dependence on key personnel, including its executive officers; and uninsured 
risks. These factors are not exhaustive. 

Further, any forward-looking statement speaks only as of the date on which such statement is made, and, 
except as required by applicable law, the Company undertakes no obligation to update any forward-looking 
statement to reflect events or circumstances after the date on which such statement is made or to reflect 
the occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for 
management to predict all such factors and to assess in advance the impact of each such factor on the 
Company’s business or the extent to which any factor, or combination of factors, may cause actual results 
to differ materially from those contained in any forward-looking statement. There can be no assurance that 
such information or statements will prove to be accurate, and accordingly, readers should not place undue 
reliance on forward-looking statements. 

All of the forward-looking statements contained in this MD&A are expressly qualified by the foregoing 
cautionary statements. 
 
It is important to note that: 
 
 Unless otherwise indicated, forward-looking statements in this MD&A describe the Company’s 

expectations as January 28, 2026. 
 
 Readers are cautioned not to place undue reliance on these statements as the Company’s actual 

results, performance or achievements may differ materially from any future results, performance or 
achievements expressed or implied by such forward-looking statements if known or unknown risks, 
uncertainties or other factors affect the Company’s business, or if the Company’s estimates or 
assumptions prove inaccurate. Therefore, the Company cannot provide any assurance that forward-
looking statements will materialize. 

 
Going Concern 
 
As at September 30, 2025, the Company is not able to finance day to day activities through operations. The 
Company is in the business of building AI developer tools and agentic frameworks that by its nature involves 
a high degree of risk. There can be no assurance that the Company’s business and strategy will enable it 
to become profitable or sustain profitability in future periods. Additionally, the Company estimates that it will 
need additional capital to operate for the upcoming year. These material uncertainties may cast significant 
doubt on the Company’s ability to continue as a going concern. Management intends to finance operating 
costs with loans from directors and companies controlled by directors and or private placement of common 
shares. Should the Company be unable to continue as a going concern, the net realizable value of its assets 
may be materially less than the amounts on its statement of financial position. 
 
The Company’s business may be affected by changes in political and market conditions, such as interest 
rates, availability of credit, inflation rates, tariffs, changes in laws, and national and international 
circumstances. Recent geopolitical events and potential economic global challenges such as the risk of 
higher inflation and energy crises, may create further uncertainty and risk with respect to the prospects of 
the Company’s business. 
 
Description of Business 
 
The Company was incorporated under the Business Corporations Act (British Columbia) on May 11, 2011 
and was classified as a Capital Pool Company as defined in the TSX Venture Exchange (“TSX-V”) Policy 
2.4. The Company did not complete its IPO at that time, maintained its reporting issuer status, and was no 
longer classified as a Capital Pool Company. On August 15, 2019, the Company changed its name to 
Railtown AI Technologies Inc. On November 1, 2019, the Company entered into a Technology Transfer 
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Agreement, acquiring from certain vendors the rights to software technology, the development and 
subsequent commercialization of which became the Company’s ongoing business. 
 
The Company has two wholly owned subsidiaries, Railtown AI Tool Corporation, a company incorporated 
under the Business Corporations Act (British Columbia) on September 23, 2024 and AI Partnerships Corp, 
a company amalgamated under the Canada Business Corporations Act on October 1, 2025 (“AIP”). AIP 
was created through the amalgamation of AI Partnerships Corp., a company incorporated under the 
Canada Business Corporations Act on April 30, 2020 (“Old AIP”), and 17366400 Canada Inc., a company 
incorporated under the Canada Business Corporations Act on October 1, 2025 (“17366400”), pursuant to 
the terms of an amalgamation agreement between the Company, Old AIP and 17366400 dated October 6, 
2025. 
 
The head office of the Company is located at Unit 104, 8337 Eastlake Drive, Burnaby, British Columbia, 
V5A 4W2. The registered office of the Company is located at 3148 Highland Boulevard, North Vancouver, 
British Columbia, V7R 2X6.  
 
The Company operates with two business units: Railtown and AIP. 

Railtown 

Railtown provides the frameworks, orchestration, and observability required to build scalable and reliable 
enterprise-grade agents and agent solutions. 

As organizations increasingly rely on large language models and AI agents to perform complex tasks, 
Railtown bridges the critical gap between model capability and real-world execution. The Company’s 
platform empowers development teams to build intelligent agents that are explainable, observable, cost-
controlled, and production-ready — delivering trust, performance, and accountability at scale. 

Railtown’s platform is designed with three interacting products: Railtracks™, which enables construction 
of the agent; Railengine™, which ingests data; and Conductr™, which provides observability of the agent.  
Together, these technologies form a complete, enterprise-grade stack for agentic AI development. 

AIP 

AIP has created an affiliate network comprising over 180 AI companies delivering solutions across a broad 
spectrum of industries, including healthcare, manufacturing, fintech and telecommunications. The network 
brings together innovators, solution providers, and niche specialists, creating a vibrant ecosystem of AI 
expertise and applied technology. 

Railtown’s acquisition of AIP allows the Company to extend the reach and utility of its core agentic AI 
platform. By integrating Railtown’s stack with AIP’s affiliate network, AIP is expected to become 
a launchpad for an agent publishing marketplace, enabling network members to: 

 Build and deploy agentic AI solutions faster, leveraging Railtown’s ADK (Railtracks), ingestion 
engine (Railengine), and observability platform (Conductr). 

 Reach new customers -  through a centralized marketplace, connecting AI solutions to enterprises 
that require pre-vetted, production-ready agents. 

 Monetize AI innovations efficiently, turning proprietary models, workflows, or connectors into 
deployable agent products. 
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 Collaborate across industries, combining domain-specific knowledge with advanced AI 
orchestration to deliver sophisticated, multi-agent solutions. 

This synergistic ecosystem permits the Company to both provide the technology infrastructure and, through 
AIP, provide the expertise and marketplace reach, accelerating the adoption of agentic AI solutions across 
multiple verticals. 

Liquidity and Capital Resources 
 
As at September 30, 2025, the Company had a working capital deficiency of $411,798 (2024 – working 
capital of $481,047). 
 
During the year ended September 30, 2025, the Company had the following cash flows: 
 

i) cash used in operating activities of $4,300,202 (2024 – $5,717,045) relating to the statement of 
comprehensive loss adjusted for non-cash items. 
 

ii) cash used in investing activities of $7,889 (2024 – $12,814) relating to purchase of equipment and 
furniture. 
 

iii) cash provided by financing activities of $3,392,044 (2024 – $6,725,440) related to proceeds from 
private placements and exercise of warrants. 

 
As such, at September 30, 2025, the Company had cash on hand of $752,474 (2024 -- $1,668,521). 
 
Subsequent to year ended September 30, 2025, the Company: 

i) issued 1,988,814 common shares pursuant to exercise of warrants.  
 

ii) recognized the expiration of 5,912,524 warrants. 
 

iii) issued 49,476,251 common shares (the “Consideration Shares”) on November 26, 2025 (the 
“Effective Date”), pursuant to an Amalgamation Agreement with AI Partnerships Corp. (“AIP”) to 
acquire all the outstanding share of AIP. These common shares are subject to certain escrow and 
contractual obligations on the following basis: 
 

a. Approximately 10 million common shares (the “Escrow Shares”) are placed in escrow 
upon closing on the following basis: 

 
i. Approximately 1 million Escrow Shares (the “Indemnity Shares”) will be subject 

to cancellation for no consideration in the event Railtown makes an 
indemnification claim prior to the date that is 12 months from the Effective Date, 
with one common share being cancelled for every $0.50 of the Company’s claim; 
and 

 
ii. 50% of the Escrow Shares (including any Indemnity Shares that were not 

cancelled) will be eligible for release from escrow upon the Company recording 
annual recurring revenue from AIP Affiliates equal to or greater than $1 million 
from the Effective Date to the date that is 36 months from the Effective Date (the 
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"First Milestone") and the remaining 50% of the Escrow Shares will be eligible for 
release from escrow upon Railtown recording annual recurring revenue from AIP 
Affiliates equal to or greater than $2,000,000 (the "Second Milestone") from the 
Effective Date to the date that is 36 months from the Effective Date.  If the First 
Milestone and/or Second Milestone are not met by the date that is 36 months 
from the Effective Date, the Escrow Shares that were 

to be released upon satisfaction of such milestone will be cancelled for 
no consideration. 
 

b. All other Consideration Shares received by the Key AIP Shareholders (the “Key 
Shareholder Shares”) are placed into escrow on the Effective Date and released in equal 
quarterly instalments during the 36 months following the Effective Date; and  

 
c. All other Consideration Shares are subject to a contractual restriction on transfer 

pursuant to the Amalgamation Agreement with 10% of such shares being released from 
any restriction on transfer as of the Effective Date and the remainder being released in 
six equal instalments of 15% on a quarterly basis until the date that is 18 months from the 
Effective Date. 

 
Contractual Obligations  
 
Leased Office 
 
The Company is committed to a 5-year agreement for an office space located at suite 490 – 580 Hornby 
Street, until May 2027. 
 
Proposed Transactions 
 
The Company does not currently have any proposed transactions approved by the Board of Directors. 
 
Off-Balance Sheet Arrangements 

The Company has not entered into any material off-balance sheet arrangements such as guarantee 
contracts, contingent interests in assets transferred to unconsolidated entities, derivative financial 
obligations, or with respect to any obligations under a variable interest equity arrangement. 
 
Results of Operations for the year ended September 30, 2025 
 
For the year ended September 30, 2025, the Company had a net loss of $5,387,554 (2024 - $7,087,598). 
 
The significant differences between the two fiscal years include: 

 
 Consulting fees of $816,094 (2024 - $974,542) decreased due to less consultants engaged in areas 

related to Corporate Finance, and AI during the current year. 
 

 Filing fees of $68,392 (2024 - $104,686) decreased primarily due to fees from service providers 
involved in the Company’s OTCQB listing during the prior year. 
 

 Loss on change in fair value of warrants of $63,458 (2024 - $746,820) decreased primarily due to 
the revaluation of the derivative liability associated with the unit warrants during the current year. 
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 Investor relations of $320,889 (2024 - $1,312,569) decreased primarily due to a large expenditure 
on market awareness in the United States to support its listing during the prior period . 

 
 Accretion and interest on convertible debenture of $nil (2024 - $52,043) decreased primarily due 

to the full conversion of the convertible debenture during the prior year. 
 

 Marketing and promotion of $461,308 (2024 - $1,418,496) decreased primarily due to a an initial 
large spend on marketing in the United States during the prior year, and subsequent more targeted 
efforts during the current period. 

 
 Professional fees of $580,172 (2024 - $148,960) increased primarily due to increased legal 

services rendered during the current year associated with the acquisition of AIP. 
 

 Office expenses of $228,472 (2024 - $203,725) increased due to growth of the Company’s team of 
developers and the corresponding expense associated with it in the current year. 
 

 Product development of $103,483 (2024 - $435,746) decreased due to a reduction of outsourced 
front-end developers used primarily to test and streamline the company’s product marketing site 
and associated sign-up procedures during the prior year. 

 
 Share-based compensation of $1,014,169 (2024 - $114,364) increased due to options being 

granted and vested in the current year. 
 

 Salaries of $1,618,781 (2024 - $1,418,436) increased due to the growth of the Company’s team of 
developers during the current year. 

 
During the year ended September 30, 2025, the Company conducted a private placement raising gross 
proceeds of $2,100,000; the following table compares intended use of funds with actual expenditures.   
 

 
The Company exceeded proposed expenditures by $1,367,000 which was facilitated by a private placement 
($600,000) and warrant exercises ($896,459) for which there was no stated use of funds other than working 
capital. 
 
Significant variances include: 
 

 Payroll and benefits – the variance is mainly the result of an increased head count; 
 Sales and Marketing Expenses – the variance is the result of the increased availability of capital 

resources allowing us to increase spending; 
 Office Expenses were higher than projected due in part to the increase in the size of the team 

working out of the office and the associated expenditures; 
 Professional Fees – the variance is primarily attributable to the legal costs (up until September 30, 

2025) of the AIP acquisition; 
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 Listing and Filing Fees – the variance can be primarily attributed to the increase in the number of 
news releases and costs of enhanced distribution that the Company requested of its news 
dissemination provider; 

 Product Development costs -  varied due to the cessation of outsourced services; 
 External Consulting Fees - varied due to the Company having the available capital resources to 

continue to engage consultants corporate finance, AI, product marketing, and accounting services 
at a level consistent with the prior year; and 

 Public Relations and Investor Relations Expense – the variance reflects the Company’s decision 
to curtail planned Investor Relations expenditures in the United States. 

 
Results of Operations for the three months ended September 30, 2025 
 
For the three months ended September 30, 2025, the Company had a net loss of $1,835,896 (2024 - 
$2,998,414). 
 

The significant differences between the two fiscal periods include: 

 Consulting fees of $326,438 (2024 - $305,333) increased slightly due to an increased expenditure 
on consultants engaged in areas related to Corporate Finance during the current period. 

 
 Loss on change in fair value of warrants of $378,399 (2024 - $135,738) primarily increased due to 

the revaluation of the derivative liability associated with the unit warrants issued during the current 
period. 

 
 Investor relations of $75,576 (2024 - $456,264) decreased primarily due to a reduction of the 

Company’s efforts to conduct investor relations targeted to the US market compared to the prior 
period. 

 
 Marketing and promotion of $23,586 (2024 - $1,391,372) decreased primarily due to a reduction of 

the Company’s efforts to increase market awareness of its products in the United States compared 
to the prior period. 
 

 Professional fees of $488,652 (2024 - $89,539) increased primarily due to increased legal services 
rendered in conjunction with the acquisition of AIP during the current period. 

 
 Office expenses of $88,435 (2024 - $61,572) increased due to increased overall activities during 

the current period. 
 

 Product Development of $27,192 (2024 - $114,692) decreased due to a reduction of outsourced 
front-end developers used during the current year. 

 
 Share-based compensation of $(29,060) (2024 - $20,270) decreased due to adjustments made in 

the current period related to prior periods. 
 

 Salaries of $448,607 (2024 - $356,596) increased due to the growth of the Company’s team of 
developers during the current period.  
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Selected Annual Information 
 

 
September 30, 

2025 
September 30, 

2024 
September 30, 

2023 
Revenue $ - $ - $ - 
Loss for the Year $ 5,378,554 $ 7,087,598 $ 2,193,977 
Net Loss / Share $ (0.04) $ (0.07) $ (0.03) 
Total Assets $ 1,220,756 $ 2,187,383 $ 1,399,767 
Working Capital (Deficiency)  $ (411,798) $ 481,047 $ 1,102,021 
 
Fourth Quarter 
 
The Company did not have any significant transactions during the quarter ended September 30, 2025. 
 
Quarterly Information 
 
The following table sets forth selected financial information prepared by management of the Company: 
 
Period Jul 1 – Sep 30/25 Apr 1 – Jun 30/25 Jan 1 – Mar 31/25 Oct 1 – Dec 31/24 
Revenue $ - $ - $ - $ - 
Loss for the Period $ 1,835,896 $ 1,095,687 $ 306,389 $ 2,140,582 
Net Loss / Share $ (0.01) $ (0.01) $ (0.00) $ (0.02) 
Cash  $ 752,474 $ 886,860 $ 1,968,290 $ 2,496,242 
Current Assets $ 1,146,674 $ 1,576,463 $ 2,153,573 $ 2,786,685 
Working Capital $ (411,798) $ 175,584 $ 1,124,504 $ 1,217,044 
     
Period Jul 1 – Sep 30/24 Apr 1 – Jun 30/24 Jan 1 – Mar 31/24 Oct 1 – Dec 31/23 
Revenue $ - $ - $ - $ - 
Loss for the Period $ 2,998,414 $ 2,241,403 $ 1,087,062 $ 760,719 
Net Loss / Share $ (0.02) $ (0.01) $ (0.01) $ (0.01) 
Cash  $ 1,668,521 $ 1,924,099 $ 1,925,982 $ 107,392 
Current Assets $ 2,075,367 $ 2,286,059 $ 2,219,970 $ 527,485 
Working Capital  $ 481,047 $ 795,861 $ 2,015,275 $ 364,429 
 
During the quarter ended March 31, 2024, the Company had a loss of $1,087,062 (December 31, 2023 – 
$760,719). The increase was primarily due to consulting fees of $312,934 and salaries of $359,055 during 
the quarter. 
 
During the quarter ended June 30, 2024, the Company had a loss of $2,241,403 (March 31, 2024 – 
$1,087,062). The increase was primarily due to consulting fees of $284,662, salaries of $381,763, and loss 
on change in fair value of warrants of $611,082 during the quarter. 
 
During the quarter ended September 30, 2024, the Company had a loss of $2,998,414 (June 30, 2024 – 
$2,241,403). The increase was primarily due to consulting fees of $305,333, salaries of $356,596, and 
investor relations of $456,264 and marketing of $1,391,372 during the quarter. 
 
During the quarter ended December 31, 2024, the Company had a loss of $2,140,582 (September 30, 2024 
– $2,998,414). The decrease was primarily due to consulting fees of $111,909, investor relations of 
$92,063, marketing of $422,756, and product development of $18,736 during the quarter. 
 
During the quarter ended March 31, 2025, the Company had a loss of $306,389 (December 31, 2024 – 
$2,140,582). The decrease was primarily due to a gain on change in fair value of warrants of $455,032, a 
stock-based compensation of $70,891, and marketing of $1,313, during the quarter. 
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During the quarter ended June 30, 2025, the Company had a loss of $1,095,687 (March 31, 2025 – 
$306,389). The increase in loss was primarily due to a gain on change in fair value of warrants of $455,032 
in the prior period compared to a loss of $142,804, a consulting fees of $293,092, and marketing of $13,653, 
during the quarter. 
 
During the quarter ended September 30, 2025, the Company had a loss of $1,835,896 (June 30, 2025 – 
$1,095,687). The increase in loss was primarily due to a loss on change in fair value of warrants of $378,439 
in the current period compared to a loss of $142,804, along with an increase in professional fees of 
$488,654, and consulting fees of $326,438, during the quarter. 
 
Related Party Transactions 
 
During the year ended September 30, 2025, the Company paid or accrued: 
 

 salaries of $515,462 (2024 - $458,870) paid or accrued to directors and officers of the Company, 
and 

 consulting fees of $20,000 (2024 - $50,000) paid or accrued to a company associated with a 
director of the Company. 

 

 
During the year ended September 30, 2024, the Company granted a loan of $35,000 to a director of the 
Company at a rate of 5% per annum with maturity at April 29, 2025.  As of September 30, 2025, the loan 
had been repaid.  
 
As at September 30, 2025, trade payables and accrued liabilities include $93 (2024 – $47,250) owing to 
related parties. 
 
The amount due to related parties is unsecured, non-interest bearing and has no specific terms of 
repayment. 
 
Financial Instruments 
 
Readers should refer to the September 30, 2025 audited consolidated financial statements on 
www.sedarplus.ca for additional details. 
 
Recently adopted accounting policies and future accounting pronouncements 
 
Please refer to the September 30, 2025 audited consolidated financial statements on www.sedarplus.ca for 
all recently adopted accounting policies and future accounting pronouncements. 
 
 



RAILTOWN AI TECHNOLOGIES INC. 
Management’s Discussion and Analysis of Financial Position and Results of Operations 

For the year ended September 30, 2025 
 
 
Share Capital 
 
Authorized capital: 
 
Unlimited number of common shares without par value  
 
Issued and outstanding: 
 
194,611,848 common shares as at the date of this MD&A. 
 
Options: 
 

 
Expiry Date 

Exercise 
Price 

Number of Options 
Outstanding 

Number of Options 
Exercisable 

    
March 15, 2026 $0.25 1,900,000 1,900,000 
May 13, 2026 $0.25 125,000 125,000 
February 9, 2028 $0.25 1,250,000 1,160,000 
November 1, 2028 $0.25 1,100,000 630,000 
November 22, 2029 $0.50 2,800,000 1,950,000 
  7,175,000 5,765,000 

 
Warrants: 
 
There following warrants are outstanding as at the date of this MD&A: 
 

 
Expiry Date 

Exercise 
Price 

Number of Warrants 
Outstanding 

   
February 15, 2026 $0.30 25,000 
February 28, 2026 $0.30 5,585,500 
February 28, 2026 $0.15 1,428,500 
March 1, 2026 $0.30 200,000 
March 1, 2026 $0.15 14,400 
June 21, 2026 $0.25 3,155,833 
June 21, 2026 $0.15 51,447 
June 27, 2026 $0.25 977,000 
June 27, 2026 $0.15 26,800 
December 9, 2026 $0.60 3,282,500 
December 9, 2026 $0.30 523,602 
June 7, 2029 US$0.125 262,666 
January 9, 2027 $0.75 600,000 
  16,133,248 

 
Fully diluted: 
 
217,920,096 common shares as at the date of this MD&A. 
 


